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Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after
this registration statement becomes effective and upon completion of the merger described in the enclosed document.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer
Non-accelerated filer = (Do not check if a smaller reporting company) Smaller reporting company
If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) -

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)

The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933, or until this Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this joint proxy statement/prospectus is not complete and may be changed. Halliburton
Company may not sell these securities until the registration statement filed with the Securities and Exchange
Commission, of which this document is a part, is declared effective. This joint proxy statement/prospectus is
not an offer to sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction
where the offer, solicitation or sale is not permitted.

Subject to completion, dated February 17, 2015

3000 North Sam Houston Parkway East 2929 Allen Parkway, Suite 2100
Houston, Texas 77032 Houston, Texas 77019
[ ], 2015

Dear Halliburton Company and Baker Hughes Incorporated Stockholders:

On behalf of the boards of directors and management teams of Halliburton and Baker Hughes, we are pleased to
enclose the joint proxy statement/prospectus relating to the merger of Baker Hughes into a wholly owned subsidiary
of Halliburton. We believe this merger will create a leading oilfield services company that will have an unsurpassed
breadth and depth of products and services and be well-positioned for continued superior growth, margins and returns,
benefitting both companies stockholders, customers and suppliers worldwide.

When the merger is completed, Baker Hughes stockholders will receive 1.12 shares of Halliburton common
stock and $19.00 in cash for each share of Baker Hughes common stock held, as described in more detail in the
enclosed joint proxy statement/prospectus under the heading The Merger Agreement Merger Consideration.
Based on the closing price of a share of Halliburton common stock on November 12, 2014, the day prior to
confirmation by Baker Hughes that it was in talks with Halliburton regarding a transaction, this represented a value of
$78.62 per Baker Hughes share. Based on the closing price of a share of Halliburton common stock on February 12,
2015, the most recent practicable trading day prior to the date of this joint proxy statement/prospectus, the merger
consideration represented approximately $66.90 in value per Baker Hughes share. The value of the consideration to be
received by Baker Hughes stockholders will fluctuate with changes in the price of Halliburton common stock. We
urge you to obtain current market quotations for Halliburton and Baker Hughes common stock. The shares of
Halliburton common stock are traded on the New York Stock Exchange (NYSE) under the symbol HAL and the
shares of Baker Hughes common stock are traded on the NYSE under the symbol BHI.

In connection with the merger, Halliburton stockholders are cordially invited to attend a special meeting of
Halliburton stockholders to be held on March 27, 2015 at 9:00 a.m., local time, at 3000 North Sam Houston Parkway
East, Life Center Auditorium, Houston, Texas 77032, and Baker Hughes stockholders are cordially invited to attend a
special meeting of the stockholders of Baker Hughes to be held on March 27, 2015 at 9:00 a.m., local time, at 2727
Allen Parkway, Wortham Meeting Room #2, Houston, Texas 77019.
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At the special meeting of the stockholders of Halliburton, Halliburton stockholders will be asked to vote on a proposal
to approve the issuance of shares of Halliburton common stock as contemplated by the merger agreement with Baker
Hughes and to vote on a proposal to adjourn Halliburton s special meeting if necessary or advisable to permit further
solicitation of proxies in the event there are not sufficient votes at the time of the special meeting to approve the
issuance of shares. The merger cannot be completed unless the Halliburton stockholders approve the share issuance.

Halliburton s board of directors has reviewed and considered the terms of the merger and the merger
agreement and has unanimously determined that the merger, including the issuance of shares of Halliburton
common stock as contemplated by the merger agreement, is fair to and in the best interests of Halliburton and
its stockholders and unanimously recommends that Halliburton stockholders vote (i) FOR the proposal to
approve the issuance of shares of Halliburton common stock as contemplated by the merger agreement and

(ii) FOR the proposal to adjourn Halliburton s special meeting if necessary or advisable to permit further
solicitation of proxies in the event there are not sufficient votes at the time of the special meeting to approve the
issuance of shares.

At the special meeting of the stockholders of Baker Hughes, Baker Hughes stockholders will be asked to vote on (i) a
proposal to adopt the merger agreement and thereby approve the merger, (ii) a proposal to adjourn
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Baker Hughes s special meeting if necessary or advisable to permit further solicitation of proxies in the event there are
not sufficient votes at the time of the special meeting to adopt the merger agreement, and (iii) a proposal to approve,

on a non-binding, advisory basis, the compensation that will or may become payable to Baker Hughes s named
executive officers in connection with the merger (which we refer to as the merger-related compensation proposal ).
The merger cannot be completed unless the Baker Hughes stockholders vote to adopt the merger agreement.

Baker Hughes s board of directors has reviewed and considered the terms of the merger and the merger
agreement and has unanimously determined that the merger agreement and the transactions contemplated by
the merger agreement, including the merger, are advisable and in the best interests of Baker Hughes and its
stockholders and recommend that Baker Hughes stockholders vote (i) FOR the proposal to adopt the merger
agreement and thereby approve the merger, (ii) FOR the proposal to adjourn the Baker Hughes special
meeting if necessary or advisable to permit further solicitation of proxies in the event there are not sufficient
votes at the time of the special meeting to adopt the merger agreement, and (iii) FOR the proposal to approve,
on a non-binding, advisory basis, the compensation that will or may become payable to Baker Hughes s named
executive officers in connection with the merger.

We estimate that Halliburton may issue up to approximately 490 million shares of its common stock to Baker Hughes
stockholders as contemplated by the merger agreement. Immediately following completion of the merger, Halliburton
stockholders immediately prior to the merger will own approximately 63% of Halliburton s outstanding common stock
and former Baker Hughes stockholders will own approximately 37% of Halliburton s outstanding common stock.
Halliburton common stock will continue to be listed on the NYSE under the symbol HAL.

We urge you to read the enclosed joint proxy statement/prospectus, which includes important information about the
merger and our special meetings. In particular, see _Risk Factors beginning on page 32 of the joint proxy
statement/prospectus for a description of the risks that you should consider in evaluating the merger.

For a discussion of the United States federal income tax consequences of the merger, see The Proposed
Merger Material United States Federal Income Tax Consequences of the Transaction beginning on page 110 of the
joint proxy statement/prospectus.

Your vote is very important. We cannot complete the merger unless (i) Halliburton stockholders approve the
share issuance, and (ii) Baker Hughes stockholders adopt the merger agreement. Whether or not you expect to
attend the special meeting of your company, the details of which are described in the enclosed joint proxy
statement/prospectus, please immediately submit your proxy by telephone, by the Internet or by completing, signing,
dating and returning your signed proxy card(s) in the enclosed prepaid return envelope.

If Halliburton stockholders have any questions or require assistance in voting their shares, they should call Innisfree
M&A Incorporated ( Innisfree ) or MacKenzie Partners, Inc. ( MacKenzie ), Halliburton s proxy solicitors for the special
meeting, toll-free at (877) 825-8971 or (800) 322-2885, respectively. If Baker Hughes stockholders have any

questions or require assistance in voting their shares, they should call D.F. King & Co., Inc. ( D.F. King ), Baker
Hughes s proxy solicitor for the special meeting, toll-free at (800) 735-3591.

Sincerely, Sincerely,

David J. Lesar Martin S. Craighead
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Chairman of the Board and Chairman of the Board and
Chief Executive Officer Chief Executive Officer
Halliburton Company Baker Hughes Incorporated

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the merger described in the joint proxy statement/prospectus or the securities to be issued
pursuant to the merger under the joint proxy statement/prospectus or determined if the joint proxy
statement/prospectus is accurate or adequate. Any representation to the contrary is a criminal offense.

The enclosed joint proxy statement/prospectus is dated [ ], 2015 and is first being mailed to stockholders
on or about [ 1, 2015.
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REFERENCES TO ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates important business and financial information about
Halliburton and Baker Hughes from other documents that are not included in or delivered with this joint
proxy statement/prospectus. This information is available to you without charge. You can obtain copies of the
documents incorporated by reference into this joint proxy statement/prospectus through the Securities and
Exchange Commission (sometimes referred to as the SEC) website at www.sec.gov or by requesting them in
writing or by telephone from the appropriate company at the following addresses and telephone numbers:

Halliburton Company Baker Hughes Incorporated
3000 North Sam Houston Parkway East 2929 Allen Parkway, Suite 2100
Houston, Texas 77032 Houston, Texas 77019
Investor Relations Investor Relations
(281) 871-2688 (713) 439-8039

In addition, you may also obtain additional copies of this joint proxy statement/prospectus or the documents
incorporated by reference into this joint proxy statement/prospectus by contacting Innisfree or MacKenzie,
Halliburton s proxy solicitors, or D.F. King, Baker Hughes s proxy solicitor, at the addresses and telephone
numbers listed below. You will not be charged for any of these documents that you request.

Innisfree M&A Incorporated MacKenzie Partners, Inc.
501 Madison Avenue 105 Madison Avenue
New York, New York 10022 New York, New York 10016 D.F. King & Co.
48 Wall Street
Toll-free: (877) 825-8971 Toll-free: (800) 322-2885 New York, New York 10005
Toll-free: (800) 735-3591
Collect: (212) 750-5833 Collect: (212) 929-5500 Collect: (212) 269-5550

To obtain timely delivery of documents, you must request them no later than five business days before the date
of your meeting. Therefore, if you would like to request documents from Halliburton, please do so by

March 20, 2015, in order to receive them before the Halliburton special meeting. If you would like to request
documents from Baker Hughes, please do so by March 20, 2015, in order to receive them before the Baker
Hughes special meeting.

See Where You Can Find More Information beginning on page 180 of this joint proxy statement/prospectus.

SUBMITTING PROXIES BY MAIL, TELEPHONE OR INTERNET

Halliburton stockholders of record may submit their proxies:

by internet until 11:59 p.m. Houston, Texas time on March 26, 2015;
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by telephone until 11:59 p.m. Houston, Texas time on March 26, 2015; or

by completing, signing and returning your proxy or voting instruction card before March 27, 2015.
Baker Hughes stockholders of record may submit their proxies:

by telephone, by calling the phone number provided on the enclosed proxy card or voting instruction form,
until 11:59 p.m. Houston, Texas time on March 26, 2015;

by accessing the Internet website provided on the enclosed proxy card or voting instruction form and
following the instructions on the website by 11:59 p.m. Houston, Texas time on March 26, 2015; or

by mail, by indicating their voting preference on the proposals on each proxy card received, signing and
dating each proxy card and returning each proxy card in the prepaid envelope that accompanied that proxy
card before March 27, 2015.
Stockholders of Halliburton and/or Baker Hughes whose shares are held in  street name must provide their broker,
nominee, fiduciary or other custodian with instructions on how to vote their shares; otherwise, their broker, nominee,
fiduciary or other custodian will not vote their shares on any of the proposals before the special meeting. Stockholders
should check the voting form provided by their broker, nominee, fiduciary or other custodian for instructions on how
to vote their shares.
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Halliburton Company
3000 North Sam Houston Parkway East
Houston, Texas 77032
(281) 871-2699
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD March 27, 2015

A Halliburton Company special meeting of stockholders will be held on March 27, 2015 at 9:00 a.m., local time, at
3000 North Sam Houston Parkway East, Life Center Auditorium, Houston, Texas 77032. Our stockholders are asked
to vote to:

1. Approve the issuance of shares of Halliburton common stock as contemplated by the Agreement and Plan of
Merger (as it may be amended from time to time, the merger agreement ), dated as of November 16, 2014, among
Halliburton Company, Red Tiger LLC and Baker Hughes Incorporated. A copy of the merger agreement is attached as
Annex A to the joint proxy statement/prospectus accompanying this notice. In the merger, each share of Baker Hughes
common stock outstanding immediately prior to completion of the merger (other than dissenting shares and shares
held by Halliburton or Baker Hughes) will be converted into the right to receive 1.12 shares of Halliburton common
stock and $19.00 in cash.

2. Adjourn the special meeting if necessary or advisable to permit further solicitation of proxies in the event there are
not sufficient votes at the time of the special meeting to approve the issuance of shares described in the foregoing
proposal.

3. Transact any other business properly brought before the special meeting and any adjournment or postponement
thereof.

If you held shares in Halliburton at the close of business on February 17, 2015, you are entitled to vote at the special
meeting. If a new record date is set, you will be entitled to vote at the special meeting if you held shares in Halliburton
as of such record date.

The Halliburton board of directors recommends that you vote FOR all of these proposals, which are described in
detail in the accompanying joint proxy statement/prospectus. Your attention is directed to the accompanying joint
proxy statement/prospectus for a discussion of the merger and the merger agreement, as well as the other matters that
will be considered at the meeting.

Your vote is very important. The conditions to the merger include that the Halliburton stockholders approve
the share issuance. If you do not submit your proxy by telephone, the Internet, or return your signed proxy card(s) by
mail or vote in person at your special meeting, it will be more difficult for Halliburton to obtain the necessary quorum
to hold its special meeting.

Whether or not you plan to attend the special meeting in person, please complete, sign, date and return the
enclosed proxy in the accompanying self-addressed postage pre-paid envelope or complete your proxy by
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following the instructions supplied on the proxy card for voting by telephone or via the Internet (or, if your
shares are held in street name by a broker, nominee, fiduciary or other custodian, follow the directions given
by the broker, nominee, fiduciary or other custodian regarding how to instruct it to vote your shares) as soon
as possible. If you attend the special meeting, you may withdraw your proxy and vote in person.

By Order of the Board of Directors

Christina M. Ibrahim
Vice President and Corporate Secretary
Houston, Texas

[ ], 2015
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Baker Hughes Incorporated
2929 Allen Parkway, Suite 2100
Houston, Texas 77019
(713) 439-8600
NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD March 27, 2015

A Baker Hughes Incorporated special meeting of stockholders will be held on March 27, 2015, at 9:00 a.m., local
time, at 2727 Allen Parkway, Wortham Meeting Room #2, Houston, Texas 77019, for the following purposes, all as
set forth in the accompanying joint proxy statement/prospectus:

1. Adopt the Agreement and Plan of Merger (as it may be amended from time to time, the merger agreement ), dated as
of November 16, 2014, by and among Halliburton Company, Red Tiger LLC and Baker Hughes Incorporated. A copy

of the merger agreement is attached as Annex A to the joint proxy statement/prospectus accompanying this notice. In

the merger, each share of Baker Hughes common stock outstanding immediately prior to completion of the merger

(other than dissenting shares and shares held by Halliburton or Baker Hughes) will be converted into the right to

receive 1.12 shares of Halliburton common stock and $19.00 in cash.

2. Approve the adjournment of the special meeting if necessary or advisable to permit further solicitation of proxies in
the event there are not sufficient votes at the time of the special meeting to adopt the merger agreement.

3. Approve, on a non-binding, advisory basis, the compensation that will or may become payable to Baker Hughes s
named executive officers in connection with the merger.

4. Transact any other business properly brought before the special meeting by or at the direction of the Board and any
adjournment or postponement thereof.

Only stockholders of record on the books of Baker Hughes at the close of business on February 17, 2015 will be
entitled to vote at the meeting. If a new record date is set, you will be entitled to vote at the special meeting if you held
shares in Baker Hughes as of such record date. These items of business, including the merger agreement and the
proposed merger, are described in detail in the accompanying joint proxy statement/prospectus.

The Baker Hughes board of directors, by unanimous vote of the directors, determined that the merger
agreement and the transactions contemplated by the merger agreement, including the merger between Baker
Hughes and a subsidiary of Halliburton, are advisable and in the best interests of Baker Hughes and its
stockholders and recommends that Baker Hughes stockholders vote FOR the adoption of the merger
agreement, FOR the adjournment of the Baker Hughes special meeting if necessary or advisable to solicit
additional proxies in favor of such adoption and FOR the merger-related compensation proposal.

Your vote is very important. Adoption of the merger agreement by the Baker Hughes stockholders is a condition to

the merger and requires the affirmative vote, in person or by proxy, of holders of a majority of the shares of Baker
Hughes common stock outstanding and entitled to vote on such proposal. Therefore, your vote is very important. Your
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abstaining, failure to submit a proxy or vote in person at the special meeting, or failure to provide your broker,
nominee, fiduciary or other custodian, as applicable, with instructions on how to vote your shares will have the same
effect as a vote against the adoption of the merger agreement.
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Whether or not you plan to attend the special meeting, please promptly submit your proxy by telephone or by
accessing the internet site following the instructions in the accompanying joint proxy statement/prospectus or
by marking, dating, signing and returning the accompanying proxy card in the self-addressed postage pre-paid
envelope as promptly as possible. If you attend the special meeting, you may withdraw your proxy and vote in
person.

By Order of the Board of Directors

M. Lee Whitley
Vice President and Corporate Secretary
Houston, Texas

[ ], 2015
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETINGS
Q: Why am I receiving this document?

A: This document is being delivered to you because you are either a stockholder of Halliburton Company (sometimes
referred to as Halliburton), a stockholder of Baker Hughes Incorporated (sometimes referred to as Baker Hughes), or
both. Halliburton and Baker Hughes are each holding a special meeting in connection with the proposed merger of
Baker Hughes into a wholly owned subsidiary of Halliburton (sometimes referred to as the merger).

Halliburton stockholders are being asked to approve at a special meeting the issuance of shares of Halliburton
common stock as contemplated by the Agreement and Plan of Merger (as it may be amended from time to time,
sometimes referred to as the merger agreement), dated as of November 16, 2014, by and among Halliburton, Red
Tiger LLC (sometimes referred to herein as Merger Sub ) and Baker Hughes, and a proposal to adjourn the special
meeting if necessary or advisable to permit further solicitation of proxies in the event there are not sufficient votes at
the time of the special meeting to approve the issuance of shares. Baker Hughes stockholders are being asked to adopt
at a special meeting the merger agreement, and thereby approve the merger, and proposals to adjourn the special
meeting if necessary or advisable to permit further solicitation of proxies in the event there are not sufficient votes at
the time of the special meeting to adopt the merger agreement and to approve, on a non-binding, advisory basis, the
compensation that will or may become payable to Baker Hughes s named executive officers in connection with the
merger. The approval of the issuance of shares of Halliburton common stock is sometimes referred to as the
Halliburton stockholder approval, and the adoption of the merger agreement by Baker Hughes stockholders, thereby
approving the merger, is sometimes referred to as the Baker Hughes stockholder approval.

This document is serving as both a joint proxy statement of Halliburton and Baker Hughes and a prospectus of
Halliburton. It is a joint proxy statement because it is being used by each of the boards of directors of Halliburton and
Baker Hughes to solicit proxies from their respective stockholders. It is a prospectus because Halliburton is offering
shares of its common stock and cash in exchange for shares of Baker Hughes common stock if the merger is
completed. A copy of the merger agreement is attached as Annex A to this joint proxy statement/prospectus.

Q: What will happen in the merger?

A: In the merger, Baker Hughes will merge with and into Merger Sub. Merger Sub will be the surviving entity in the
merger as a wholly owned subsidiary of Halliburton. Baker Hughes will cease to be a publicly held corporation
following completion of the merger.

Q: What will Baker Hughes stockholders receive in the merger for their shares?

A: When the merger is completed, each share of Baker Hughes common stock outstanding immediately prior to the
merger (other than dissenting shares and shares held by Halliburton or Baker Hughes) will be converted automatically
into the right to receive 1.12 shares of Halliburton common stock plus $19.00 in cash. The exchange ratio to be used
in connection with the merger is fixed and will not be adjusted to reflect changes in the price of Halliburton or Baker
Hughes common stock prior to the closing of the merger. No fractional shares of Halliburton common stock will be
issued. Holders of Baker Hughes common stock to whom fractional shares would have otherwise been issued will be
entitled to receive, subject to applicable withholding, a cash payment in lieu of such fraction based on the
volume-weighted average price per share of Halliburton common stock over the five trading day period ending on the
third full trading day prior to the effective time of the merger. See Risk Factors beginning on page 32 of this joint
proxy statement/prospectus.
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Q: What do I need to do now?

A: After you carefully read this joint proxy statement/prospectus, please respond by submitting your proxy by

telephone, by the Internet or by completing, signing, dating and returning your signed proxy card(s) in the enclosed
prepaid return envelope(s), as soon as possible, so that your shares may be represented at your special meeting. If you
hold your shares in street name through a broker, nominee, fiduciary or other custodian, follow the directions given by
the broker, nominee, fiduciary or other custodian regarding how to instruct them to vote your shares. In order to

ensure that your vote is recorded, please submit your proxy as instructed on your proxy card(s) even if you currently

plan to attend your special meeting in person.

Q: Who is entitled to vote at the Halliburton special meeting?

A: All holders of Halliburton common stock who held shares at the record date for the Halliburton special meeting
(the close of business on February 17, 2015) are entitled to receive notice of, and to vote at, the Halliburton special
meeting provided that those shares remain outstanding on the date of the Halliburton special meeting. As of the close
of business on February 12, 2015, there were 849,655,046 shares of Halliburton common stock outstanding. Each
holder of Halliburton common stock is entitled to one vote for each share of Halliburton common stock owned at the
record date.

Q: Who is entitled to vote at the Baker Hughes special meeting?

A: All holders of Baker Hughes common stock who held shares at the record date for the Baker Hughes special
meeting (the close of business on February 17, 2015) are entitled to receive notice of, and to vote at, the Baker Hughes
special meeting provided that those shares remain outstanding on the date of the Baker Hughes special meeting. As of
the close of business on February 12, 2015, there were 434,490,814 shares of Baker Hughes common stock
outstanding. Each holder of Baker Hughes common stock is entitled to one vote for each share of Baker Hughes
common stock owned at the record date.

Q: Why is my vote important?

A: If you do not submit your proxy by telephone, the Internet, or return your signed proxy card(s) by mail or vote in
person at your special meeting, it will be more difficult for Halliburton and Baker Hughes to obtain the necessary
quorum to hold their respective special meetings and to obtain the stockholder approvals necessary for the completion
of the merger. For the Halliburton special meeting, the presence, in person or by proxy, of holders of a majority of the
Halliburton common stock issued and outstanding and entitled to vote at the Halliburton special meeting constitutes a
quorum for the transaction of business. For the Baker Hughes special meeting, the presence, in person or by proxy, of
holders of a majority of the Baker Hughes common stock issued and outstanding and entitled to vote at the Baker
Hughes special meeting constitutes a quorum for the transaction of business. If a quorum is not present at the
Halliburton special meeting or the Baker Hughes special meeting, the stockholders of that company will not be able to
take action on any of the proposals at that meeting.

While a failure to submit a proxy or vote in person at the special meeting, or a failure to provide your broker,
nominee, fiduciary or other custodian, as applicable, with instructions on how to vote your shares will not affect the
outcome of the vote on the proposal to approve the issuance of shares of Halliburton common stock, it will make it
more difficult to meet the requirement under Halliburton s by-laws that the holders of a majority of the Halliburton
common stock issued and outstanding and entitled to vote at the special meeting be present in person or by proxy to
constitute a quorum at the special meeting.

Table of Contents 26



Edgar Filing: HALLIBURTON CO - Form S-4/A

For the Baker Hughes proposal to adopt the merger agreement, a majority of the outstanding shares entitled to vote on
such matter must approve such proposal, thus an abstention from voting, a failure to submit a proxy or vote in person
at the special meeting, or a failure to provide your broker, nominee, fiduciary or other custodian, as applicable, with
instructions on how to vote your shares will have the same effect as a vote AGAINST the proposal.
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Your vote is very important. Halliburton and Baker Hughes cannot complete the merger unless (i) Halliburton
stockholders approve the share issuance and (ii) Baker Hughes stockholders adopt the merger agreement.

Q: Why have Halliburton and Baker Hughes agreed to the merger?

A: Halliburton and Baker Hughes believe that the merger will create a leading oilfield services company and expect
the merger to provide substantial strategic and financial benefits to their stockholders, customers and other
stakeholders worldwide, including, among others:

Unsurpassed breadth and depth of products and services.

Significant annual cost synergies once fully integrated.

Increased operating efficiencies and opportunities to become the most efficient and lowest cost service
provider.

Accretive to Halliburton cash flow per share by end of first calendar year after closing.

Accretive to earnings per share by end of second calendar year after closing.

Combined company well-positioned for continued superior growth, margins and returns.
In particular, Halliburton estimates that the merger would result in nearly $2 billion of annual cost synergies upon full
integration of Baker Hughes. Additional information on the reasons for the merger can be found below, beginning on
page 73 for Halliburton and on page 93 for Baker Hughes.

Q: When do you expect the merger to be completed?

A: Halliburton and Baker Hughes hope to complete the merger as soon as reasonably practicable, subject to receipt of
necessary regulatory approvals and the stockholder approvals, which are the subject of the Halliburton and Baker
Hughes special meetings. Halliburton and Baker Hughes currently expect that the transaction will be completed in the
second half of 2015. However, Halliburton and Baker Hughes cannot predict when regulatory review will be
completed, whether or when regulatory or stockholder approval will be received or the potential terms and conditions
of any regulatory approval that is received. In addition, certain other conditions to the merger, some of which are
outside of the control of Halliburton and Baker Hughes, may not be satisfied until 2016 or at all. For a discussion of
the conditions to the completion of the merger and of the risks associated with obtaining regulatory approvals in
connection with the merger, see The Merger Agreement Conditions to the Completion of the Merger beginning on
page 133 and The Proposed Merger Regulatory Matters Relating to the Merger beginning on page 112.

Q: Will the merger be taxable to stockholders of Baker Hughes?
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A: Halliburton and Baker Hughes expect that the merger will qualify as a reorganization for United States federal
income tax purposes within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the
Internal Revenue Code), and that each of Halliburton and Baker Hughes will be a party to the reorganization, and it is
a condition to the consummation of the merger that each of Halliburton and Baker Hughes receive an opinion from
legal counsel to that effect. Accordingly, a U.S. person that is the beneficial owner of Baker Hughes common stock
generally will recognize gain (but not loss) in an amount equal to the lesser of (i) the amount of cash received in the
transaction, excluding any cash received in lieu of a fractional share of Halliburton common stock (which is discussed
below in The Proposed Merger Material United States Federal Income Tax Consequences of the Transaction ), and
(i) the excess, if any, of (a) the sum of the amount of such cash and the fair market value of the Halliburton common
stock received in the transaction over (b) the owner s tax basis in its shares of Baker Hughes common stock. Any gain
recognized generally will be long-term capital gain if, as of the date of the merger, the shares of Baker Hughes
common stock exchanged in the transaction were held for more than one year.
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Subject to certain exceptions, which are described below in The Proposed Merger Material United States Federal
Income Tax Consequences of the Transaction, a non-U.S. person that is a beneficial owner of Baker Hughes common
stock generally will not be subject to U.S. federal income tax on gain realized, if any, on the exchange of shares in the
merger.

Baker Hughes stockholders are urged to read the discussion in the section entitled The Proposed Merger Material
United States Federal Income Tax Consequences of the Transaction beginning on page 110 of this joint proxy
statement/prospectus and to consult their tax advisors as to the United States federal income tax consequences of the
transaction, as well as the effects of state, local and non-United States tax laws.

Q: How will my proxy be voted?

A: If you submit your proxy by telephone, by the Internet or by completing, signing, dating and returning your signed
proxy card(s), your proxy will be voted in accordance with your instructions. If other matters are properly brought
before the special meetings, or any adjournments of the meetings, your proxy includes discretionary authority on the
part of the individuals appointed to vote your shares to act on those matters according to their best judgment.

Q: May I vote in person?

A: Yes. If you hold shares directly in your name as a stockholder of record of Halliburton common stock as of the
close of business on February 17, 2015, or of Baker Hughes common stock as of the close of business on February 17,
2015, you may attend your special meeting and vote your shares in person, instead of submitting your proxy by
telephone, by the Internet or returning your signed proxy card(s) by mail. If you hold shares of Ha